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October 27, NRERSTATE COMMERCE COMMISS!ON

"ENGV {1982

D Qteu’nr o)

CECK o’e‘m
Ms. Agatha Mergenovich, Secretary *395&?— £am
Interstate Commerce Commission .
Washington, D. C. 20423 -~ Washington, D, ¢

Dear Ms. Mergenovich:

Enclosed is an original and four counterparts of the
document described below, to be recorded pursuant to
Section 11303 of Title 49 U.S. Code.

This document is a Conditional Sale Agreement, a primary
document dated October 1, 1982, This document covers
equipment including two SW1500 Locomotives bearing Conrail
unit numbers 9601 and 9602,

The names and addresses of the parties to the documents
are as follows:

Akron & Barberton Belt Railroad Company éﬁ I
P, 0. Box 712
Barberton, OH 44203

Consolidated Rail Corporation 9kl
1138 Six Penn Center Plaza
Philadelphia, PA 19104

A fee of $50 is enclosed. Please return the original and
any extra copies not needed by the Commission for recorda-
tion to:

John F. Fansmith, Jr., Esqg.
Consolidated Rail Corporation
Law Department

1138 Six Penn Center Plaza
Philadelphia, PA 19104.

CONSOLIDATED RAIL CORPORATION SIX PENN CENTER PLAZA PHILADELPHIA, PA 19104



Ms. Agatha Mergenovich
October 27, 1982

Page 2

A short summary of the document to appear in the index
follows:

Conditional Sale Agreement between Akron & Barberton
Belt Railroad Company and Consolidated Rail
Corporation, dated October 1, 1982, and covering
equipment including two SW1500 Locomotives bearing
Conrail unit numbers 9601 and 9602,

Sincerely,

QT |,

John F. Fansmith, Jr., Esqg.
Senior General Attorney

Enclosures: $50 check, 5 signed agreements)

BB:nv



Futerstate Commerce Commission
Washington, B.L. 20423 11/1/82

OFFICE OF THE SECRETARY

John F. Fansmith,Jr.Esq.
Consolidated Rail Corporation

Law Dept 1138 Six Penn Center Plaza
Philadelphia,PA. 19104

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 11/1/82 at 11:45am and

’

assigned re-

recordation number (s). 13828

Sincerely yours,

" < N
(o K72 ezt
Agégﬁa L. Mergetiovich
Secretary

Enclosﬁre(s)

SE-30
(7/79)
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CONDITIONAL SALE -AGREEMENT  sscoR0ATON FO. ucuumie Filed 1433

NoY 1 1982-:i 42 AN

' . INTERSTATE COMMERCE COMMISSION
AGREEMENT dated October 1, 1982 is between Akron &

Barberton Belt Railroad Company, é.COrporation> (”Buyér") and
Consolldatéd Rail Corporation} ;a Penhsylvania corporation
(”Seller").

WHEREAS, Séller iS the owner of certain vKuipment
described in Schedule 2\ attached ("the Eqﬁipment”) end 1s
willing to selljthe Equipment to Buyer; and

WHEREAS, Buyer‘is willing té purchase the Eguipmert on
the terms and conditions set forth herein.

1. The Seller hereby sells and tne Buyer hereby pur-
chases the Equipment on the terms and cocditions set forth
herein. |

2. The purchase price is $180 per day per .nit .or a
total of five years which is to be paid quarterly in arrears
in 20 equai installments commencing when the twc univ. are
delivered. Seller shall upon receipt of the finai pa; aent
due under this Agreement pxrovide Buyer with, ardvexecute{
such documents as Buyer may reasonably request to reflect
such final payment.'

3. - Title to the Equipment (including titlie for the
purrcses of any tax credits or depreciation avaiiable under
Federal and/o; state tax laws) shall vest in Buyer upor exe-
cution of this Agreement. Any payment due on a datve which 1s

not a business day, shall be payable on the next succeeding



«te

business .day. ("Business days" -are all days of any month
éxcluding Saturdays, Sundays and Federal holidays.)

4. In addition to any remedies provided in this

'TAgreement, Seller shall-have_all'the,rights provided to a

secured party under'Section 1168'of Title 11 of therUnitedi
States Code and any successor provisions thereto.
5.. As security for its obligation to pay the contract

time price and its other obligations under this Conditional

. Sale Agreemént, the Buyer hereby grants to the Seller a
-security;interést in the Equipment described in Schedule A

attached hereto which it is now' buying, togéther with all

attachments and additions,_ replaceménfs and substitutions
pursuant'to.this Agreement, and proceeds,.including amounts
payable under ahy insurance policy required by Paragraph
iz(b) of this Cbhditional ‘Sale Agreément, all hereinafter
referred to as "collateral." | |

The Buyer will cause this Aéreement,‘any assign-
ments herebf and any amendments or supplements hereto or
thereto, to be.filed with the Interstate’Commerce‘Comm1551on
pursuant to 49 U.S.Cr §11303; and the Buyer will from time to
time do and perform any. other act and will'execute, acknow-
lédge, deiiver, file, register, deposit and record any and
all further instrﬁments required by law or reasonably regues-
ted by the Seller for the purpose of . proper protection, to
the satisfaction of counsel for the Seller, of its interest
in the Equipment and its rights under this Agreement or for

the'purpose of carrying out the intention of this Agreement;



and the Buyer will promptly furnish to the Seller certifi-
cates or other evidence ef such filing, registering, deposi-
tlng and recordlng satisfactory to. the Seller.
| 6. Any 1nstallment not pald when due shall at - the
option of Seller, bear late charges thereon calculated at the
.hlghest rate permltted by relevant laws, but in no event more
than 18% per month | |

7. seller is selling}the'Equipment on.an "as 1s, where
gt basis; the Seller makes ne warranties‘with respect to the
Equiﬁmeht except that the Seller declares that it has full
.power and_authority te,convey good title to the Equipment,
free and clear of all'liens{ and so lohg as Buyer 1is not in -
default under.this Agreement neither Seller nor any assignee
or successor of Seller shall disturb Buyer's use and quiet
enjoyment.of"the Equipment. Buyeruwill settle all.claims,
defenses, setoffs and counterclaims it may have of any nature
against the manufacturer of the Equipmeht, including but not
limited to defects in'the Equipment and the 1like, directly
with the manufacturer of the Equipment and not set up any
such claim, defense,'cetoff or counterclaim against Seller or
its assigns. | |

8. : Buyer acknowledges that: Seller is in no way re-
lated to or connected with the manufacturer of the Equipment;
Seller has no knowledge or information as to the condition or
suitability for Buyer's purpose of the collateral; and
Seller's decision to sell this Equipment is made in reliance

on Buyer's warranties, agreements and covenants herein, in-



cluding Buyer's express agreement not. to assert ‘against
Seller any clains, défenses,‘setoffs'or counterclaims it may
now or in the futire have against the Equipment-manufacturer.t
‘9.  Buyer warrants vand  represents: (a) the BuYer isj
justly iﬁdebted'to:Selle: for'tﬁe full amount of.ﬁhe fore-
going,ihdebtedness; (b) thét ékcept'fotuthe security interest
gfénted‘hereby the collatetal is free from and will be kept
- free fiom‘all liené,'ClaimSAISecurity intefests and. encum-
. brances not permittéd b§ Paragraﬁh.lo of»this Agreement; (c)
that all infbrmétiqn supplied and statements made by Buyer in
.any financial,acréditlor'accountihg statement, or application
for credit.priorvto, ContempOraneously with or subsequent to
the exécutign-ofhthis Agreement with respect to this trans-
actibn are. and shall be true, correct,vvalid and genuine; (d)
'Buyer has full aﬁthofity to 'enter inté this Agreement and in
SO doing‘it is not violating .any law-or.regulation or agree-
ment with third parties, and it has taken all such action as
may'be necéssary or appropriate to make this Agreement bind-
ing upon it. |
| 10. Buyer agrees: (a) to defend at Buyer's own cost any
action, préceéding or claim affecting the collateral; (b) to
pay reasonable atforneyS' fees_and other expeﬁses incurred by
Seller in enforcing its rights éftef any default by Buyer;
(c) to pay promptly all taxes, assessments, license fees and
o£her public or private charées when levied or assessed
against the collateral after the effective date of this

Agreement which would impair Seller's security interest set



forth in Paragraph 5 above unless contested by Buyer in good
‘ faith and ﬁhrough appropriate"means; '(d) to do everythiné
nécéssary oY expedieﬁt to preserve or perfect-the'secuiity
iﬁtereét:of Seller;'(e) that it will not misuse, fail to keep
in good fepair.(ordiﬁarvaear aﬁd.tear.exceptéd)h ségfefe, or
-withouf theApridr writteniconsent of“Seller, and notwith-
sﬁanding-Sellér's'claim to proceeds, sell, rent, lend, encum-
ber or.transfer any of the collateral, except as provided in
Subparégraphs (gj and ‘(h) of 'ﬁhis Paragfaphf 10; (f) that
vséller; after giving'Buyer reasoﬁable nétice,.may enter upon-
Buyer's~pr¢mises at éhy reasohable time to inspect the col-
iateral at Seller's expenses; (g)'BuYef may, with the prior
writteﬁ consenﬁlof Seller, which consent shall not be unreas-
onably withheld, lease or permit the use of the Equipment or
any units theredf'(suéh lease or use to be subject to the
rights andA remedies of the Seller hereunder) to or by a
lessee 6r user incorpofated in the.United Stateé of America
(or in a state thereof or the District of Columbia), wupon
lines of railroad owned or operated by the Buyer or such
lessee or user or by a railroad company or companies incor-
porated in the United Stﬁfes of America (or ahyvstate thereof
or the DiStrict of Columbia),_or over which the Buyer, such
lessee, such user; or such railroad company or companies have
'trackage rights or railroad of éonnecting and other carriers
in the wusual interchange of traffic or in through or non-
through service, but only ﬁpon the subject to all terms and

conditions of this Conditional Sale Agreement.



11. In the event that any unit of the Equipment during
the term of this'Agreemeht shall_become lost; stolen; de-
streyed{ permanently  rendered .unfit for use;- or takern or
-requisitioned by condemnation er otherwise. by the _Unitedl
States Gevernment_fet a periodiwhich shall.eXCeedlfhe then
remaining'ferm-of this Agreemént, or bf any_other government
ongovernmental entity resuiting in the loss of possession by
the Buyer-for a period of 90 COnsecutive days (such, occur-
. rences being hereinaffer. called "Casualty Occurrences"j,
Buyef ehallv so'\nqtifY' Seller. .On the payment date aext
foliowing the-date'of»euch Event‘of Loes, Buyer shall pay to.
Seller the remaining unpaid_purchase-price for such unit of
Equipment, determined‘as of such payment date, together with
any unpaid amount due on or prior tq such‘date, whereupon
Buyer's obligatien to -pay further amounts for such unit of
the Equipment shall cease, but Buyer's obligation to pay for
all other units of the. Equipment sheli remain unchuanged.

12. (a) Subject‘ﬁo_the limitations set forth in »Para-
graph 11 of this Agreement, all risk of Ioss of, damage to or
destruction of the cellateral shall at all times be on Buyer
excepﬁ'for'loss, damage er destruction resulting from a neg-
ligent act or omission of seller, its officers, employees,
agents, representetives, assignees, and/or successors. -

(b) Buyer shall, at its own expense, during the
term of this Conditional Sale Agreement, insure the Equipment
against (i) physical loss or damage for an amount that shall

in no event be less than the remaining unpaid purchase price;



and (ii) genéral public ‘liability for death or bodily injury
and damage to prdperty Qf.others, in an amount of not less
than $25,000,000 for dEath or bodily injury and $500,000 for

property damage. Seller shali nct Withhold consent from any

reasonable changes in the insurance coverage or deductibles

provided fdr'by'this Subparagraph (b). Buyer shall have the
right to insure the Equipment, for its own account, for the

amount~by'which its fair market value exceeds the coverage

. required hereunder.

(c) All_ insurance_ poiicies required hereundér
shall (i)_‘be‘ issued .by. insurénce carriers of recognized
fesponsibiiity, (ii) Covér'the interesfé of Bﬁyer and Sellef
and prdtect.Bﬁyér and Seller in respect of risks arising out
of the condition, maintenance, use, ownership and operation
of the Equipmént,'(iii) provide that the insurance carrier
give at least 30 days' prior notice in the event of cancel-
lation or material alteration in coverage.

| (d) The proceeds of any physical ‘damage insurance
received by Seller or any assignee of Selier shall bg paid to
Buyer: (i) in the cése of a Casualty Occurrence with respect
to any unit of the Equipﬁent upoh payment by Buyer as speci-
fied inv Paragraﬁh 11, or ](ii) upon the loss, damage or
destruction of.any unit of the Equipment which does not con-
stitute a Casualty Occurrence, upon the receipt from Buyer of
a certificate to the effect that such unit of the Equipment.
has been repaired and réstoréd (which ce:tificate shall be

accompanied by satisfactory evidence of such repair and



restoration), Qrovided that so leng as any default by Buyer
or Event of Default shall be continuing hereunder, Seller
shall be entitled tQ vapply such .proceeds Kagalnst. Buyer's
liability hereunder. Buyer shall furnish Seller‘with certif-
icates or other ev1dence of compliance with thls Paragraph 12
.as may reasonably be requested |

| 13. The following are the Events of Default under this
Agreement which will allow Seller to take such actlon under
- this Paragraph and under Paragraph 14 as it deems necessary

o (a) Any of Buyer' e obligations to Seller under

ithis Agreement is not‘paid w1th1n ten business days after
such payment date; proVided.that Seller has notified Buyer
that such payment has not been received,

(b) Buyer breaches any warranty or provision here-
of, or of any other instrument or vagreement. delivered by
Buyer to Seller in connection with this transaCtion,

(c) Buyer ceases to do business as a going con-
cern,- | | |

(d) Any proceeding shall be commenced by or
against Buyer for any relief which includes, or might result
in, any modification of the cbligations of Buyerihereunder,
under any bankruptcy or inselvency laws, or laws relating to
the relief of debtors; readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions (other
than laws which do not permit any readjustments of the obli-
gations of Buyer hereunder), and, »unless such proCeeding

shall have been dismissed, nullified, stayed or otherwise



rendered ineffective (but then only so long as such stay
shall contiﬁue in force or such ineffectiveness shall con-
tihﬁe),'all the ‘obligations of.Buyei undernthis'Agreement
shall.noi_have,been and shall'nof continue'to have been dulyj
assumed in writiﬁg,_pnrsuant fo‘e court order or'deeree, by a

-trustee oi_ trustees or .receiVer'Aoru receivers 'appointed
(Whether or not subject to ratifiéation) for Buyer.or for the

property of Buyer in connection with any such proeeedings in
. such manner that such obligations shall have the same status

as expenses (xf\administfation ahd.obligations incurred by
such a trustee or'trestees or receiver or recievers, within
fhirty (30) days after such-appointmeﬁt, if any, or sixty
(60) days after such proceedings shall have been commenced,

whichever shall be later.

If Buyer shall be in default hereunder, all amounts
~then owing‘by Buyer to Seller under this.Agreement shall, if
Seller shall SO elecf[ become immediately due and payable.
This acceleration of all indebtedness, if elected by seller,
shall be subject to all applicable laws, including laws as to
rebates and refunds ef unearned charges.

14. So long as anj cbligations are owed by Buyer to
Seller under this-Agreement, Seller shall have all the rights
and remedies prdvided by this Agreement and provided a
secured party under applicable'law. Bﬁyer agrees that upon
Buyer's default Seller by itself or its agent, may upon
notice to éuyer entefAinto any premises or upon any land

(including access roads and rights of way) owned, leased or



otherwise under the actual contrel of Buyer or any agent of
Buyer where the collateral may be or where Seller believes
tﬁel collateral ‘may be, and using reasonable .foree with
respect to the collateralvand anj'prepertyvconnected to the
collaterel, disassemble,A,renderi-unusable, discohnect and
separate ell'-collateral from ' any other property- and/or
repossess and remove all or any item of the collateral, pro-
, videa that such.self-help may  be accomplished without any
_ breach of the peace and.without eny.damage to the property of
Buyef.' Buyer will not hinder or delay’Seller or its agent in
Vany way. Seller may fequire BUyer to assemble the collateral
end return it to Seller at a place on the railroad lines of
Buyer to’be.designated by Seller which is reasonably conven-
ient to both parties... The security interest, granted hereby
shall continue effective irrespective of any retaking and
redelivery of the collateral to Buyer until all amounts
secured.thereby are fully paid in moﬁeyf

| ﬁnless Buyer' otherwise agrees 1in writing «:iter
default, Seller will give Buyer‘reasonable notice of the time
and place<of any public sale of the collateral or reasonable
notice of the time after which any private saie or other
intended disposition thereof is to be made. Unless otherwise
provided by law,vthe requirement of reasonable notice shall
be met if such notice is mailed by registered mail, postage
prepaid, to the .address of Buyef shown herein at least'fif—
teen business days before the time of the sale or disposi-

tion. Expenses of retaking, hoiding; preparing for sale,

- 10 -



selling and the like shall include reasonable attcrneys' fees
and other réasonable legal ekpenses. Buyer understands that
beller s rlghts are cumulatlve and not alternatlve and that
Buyer w1ll remain fully liable for any def1c1ency remalnlng
_after dlspostlon of the collateral. | '_
| 15. 'Any waiVer_by either party in:a particﬁlar.inStance
or of‘a partiCﬁlar defaultAshaiI not bé a waiver of other
defaults or the same kind of default of another time. No
~modification or change‘in this'Agréement shall be binding
agaihsﬁ either:party uniess,in writinévand.signed by the
party against whom'Suéhbmodificaﬁion or changes is sought to
be enforced.
i6.- The nondiscrimination "clauses attached hereto as

Appendix A ére incorporated herein by reference and form a
part heredf. _

| 17. Any provisions hereof contrary to, prohibited by,
or 1nva11d under applicable laws or regulatlons shall be
inapplicable and deemed omitted herefrom, but shall not
invalidate the remaining provisions heréof. Buyer acknow-
ledges receipt of a true copy and waives acceptance hereof.

18. The address of the Buyer is: 43 Second Street, N.W.

Barberton, Ohio ™ 44203

The address of the Seller is Room 1310, Six Penn Center
Plaza, Philadelphia, Pennsylvania 19104, Attention: Assis-

tant Treasurer-Financing.

- 11 -



19. Buyer and Seller agree -that this Agreement and the
1lghts of the partles hereunder shall be governed by the laws

of the Comenwealth of,Pennsylvanla.

: By_\. /\
ﬁ_, . <2 N

Tltle lSTANT TREASURER - FINANCING

Attest: » bl
Aqs1ntant .ecretary

(Corporate Seal). o 'BYé%%éaZ :
Attest: ' - Title /é;neral MA;aéLr

Assistant Secretary . ‘Akrog/& Barberton Belt Railroad Co.

& ook

GLENN E. STARCHER, Notary Public
My Commission Expires March 8, 1985

~.

<

A

2
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COMMONWEALTH OF PENNSYLVANIA

o 1SS .
. COUNTY OF PHILADELPHIA '
On this 'E.gjdlday, of ﬂ-@Zf’/f% - , before me
: personally appeared Q% @/MMJ ' , to me person-

ally known : who being by me duly sworn, . says ~that he is

ASSISTANT TREASURER HI\AMCLVL‘I of Consolldated Rall Corporatlon,

‘and that said ;nstrument was su_;ned.b_y him on behalf of said
corporation by authority of .its Boa'rd of Directors and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of sald corporatlon

Botory Palb's, Piindatatin, F‘Wa@ah'a
6y Commission E:xmzes Ap7il 4, I%SM

- 13 -



STATE OF Ohio’

:SS
COUNTY OF Summi t
On this 4th "day of October - ,,'béfore me
personally appeared _W. A. Frederick, Jr. _. , to me per-

sdnally,known, who being by me duly sworn, says that ne is

General Mahager, Akron & , and that said instrument was
Barberton Belt Railroad Co. : '

. signed by him on behalf of said corporation by authority of

its‘Boa;d of Directorsj and he acknowledged that the execu-

tion of the foregoiﬁg-inStrument was the free act and deed of

said corporation.

NOTARY PUBLIC . -

GLENN E. STARCHER, Notary Public =
My Commission Expires March 8, 1985

1.("‘///‘/' .

\\

\

)

&
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(2)

Conrail
" ‘Bnit Numbers

9601
9602

Schedule A

SW1500 Locomotives

Akron & Barberton
Belt Railroad Company
Unit Numbers :

1501
1502



